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"Highly Confidential"”

This Assumptian is made on May 8, 1851 by

ﬁ.fi’e ‘;h’cmonmo \ Ser v ighee”
I8F 9 Corp., & D& dware aoxpcratian ("subsidiary") in favor

of GAF CHEMICALS CORPORATION, a Delaware corporation ("GCc")
and GAF Corporation, a Delaware corporation ("GAF").
Subsidiary hereby assumes the proper, full and
timely payment and performance of all the lisbilities,
contingent or otherwise, and obligations of GCC described in
the attached aaﬁedule (the Assumed Liabilities").
subsidiary shall indemnify, defend and hold
harmless GCC, GAF and its other subsidiaries from and
against any and all Assumed Lisbilities and any and all
liabilities, costs and expénsas in connection with any
investigations, claims, actions, suite or proceedings
arising out of or resulting from the conduct of any
business, ownership of any assets or incurrence of any

1iabilitiéa or obligations on and after May 8, 1891 by
Subsidiary. If GCC or GAF shall receive notice of any such
investigation, claim, action, suit or proceeding, it shall
promptly notify Subsidiary which shall be entitled and
obligated to defend or settle the same through its own
counsel and at its own expense, but GCC or GAF, as the case
may be, shall provide any cooperation reasonably zaquesied

by Subsidiary upon receipt of reasonable assurance from
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PRCHRRE.

“HIGHLY CONFIDENTIAL”

Subsidiary that it will reimburse the reasonable cost of
such cooperation. Notwithstanding the foregoing, any
1iabilitias, costs and expenses which are apportioned
pursuant to, or against which indemnification is provided
under the Tax Sharing Agreamen§ referred to in Sectiom 3.3
of the Reorganization Agreement dated as of May 8, 1991
between Gcé, GAF, Subsidiary and certaiq other subsidiaries
of GCC (the "Reorganization Agreement"), shall be treated as
provided for in such Tax Sharing Agreement and shall be
excluded for purposes of this Assumption.

Subsidiary disclaims any assumption or other
responsibility for the lisbilities and continuing
obligations of GCC, GAF or sny of its other subsidiaries
other than those expressly assumed herein and shall be
indemnified against such liabilities and leigatians_by Gee
and GAF to the extent prévidaﬁ in Section 4.2 of the

Reorganization Agreement.
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“HIGHLY CONFIDENTIAL™”

IN WITHESS WHEREOF, the parties have executed this

Agreement on the date first sbove written.
ISP 8 CORP.

Benior Vice President

Acknowledged and Agreed:
GAF CHEMICALS CORPORATION

Al

Senior Vice President

LY 4

ED_001163_00145211-00004




“HIGHLY CONFIDENTIAL”

All limbilities end obligations relating to the manufacture
and sale of specialty chemicals at Linden, NJ,known and unknown,
contingent or otherwise, including liabilities for the
remediation of the Linden site and these llabilitles shown on
the balance sheet for ISP 9 Corp. dated ss of May 8, 1891,

Isp 8
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